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UNITED STATES
FORM D SEC Mail SECURITIES AND EXCHANGE COMMISSION OMB guMn!?bi;F;PROVg.as 5076
Mait Processlng Washington, D.C. 20549 Expires:
on Estimated average burden
FORM D hours perresponss...... 16.00

MAY 05 2008

NOTICE OF SALE OF SECURITIES SECUSEONTY
_ PURSUANT TO REGULATION D, o

Washington, DC SECTION 4(6), AND/OR oTE PECEVED
108 UNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (]:| check if this is an amendment and name has changed, and indicate change.}
Offering of limited partner interests

Filing Under (Check box(cs) that apply): [ ] Rule 504 [] Rulc 505 [7] Rule 506 [ Section 4(6) [] ULOE —

Type of Filing: [] New Filing [] Amendment

1. Eater the information requested about the issuer

Name of Issuer  ([] check if this is an amendment and name has changed, and indicate chenge.) 08049691
KM-Prestonwood Park, LP

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code}
7676 Hillmont, Suite 320, Houston, Texas 77040 {713) 627-7660

Address of Principa! Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business P
Acquire, redevelop, manage and operate a retail space located in Plano, Texas. R OCESSE D
Type of Business Organization MA

[] corporation limited partnership, alrcady formed D other (please specify): Y 0 72008

[] business trust [ limited partnership, to be formed m
Month Year

Actual or Estimated Date of Incorporation or Organization: [QJ4} [0I8] [AActwal [J] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Cansada; FN for other foreign jurisdiction) TIX

GENERAL INSTRUCTIONS

Federal:

Who Must File: Altissucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 etseq, or 15 U.S.C.
77d(6).

When Ta File: A notice must be fited no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccuritics
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Sccurities and Exchange Commission, 450 Fifth Strect, N.W., Washingten, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopics of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: :

This notice shall be used to indicate reliznce on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemplion unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of infermation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control numbar. I of 9




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

¢  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 0% or more of a class of equity securities of the issuer.

e  Each executive officer and director of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

e«  Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [T] Executive Officer [] Director (/) General andfor
Managing Partner
Full Name (Last name first, if individual)
KM Realty Advisors, LLC
Business or Residence Address  (Number and Street, City, State, Zip Code)
7676 Hillmont, Suite 320 Houston, Texas 77040
Check Box(es) that Apply:  [] Promoter Beneficial Owner [ ] Exccutive Officer  [] Director [] Generat andfor
Managing Partner
Full Name (Last name first, if individual)
Randall D. Keith
Business or Residence Address  (Number and Street, City, State, Zip Code}
7676 Hillmont, Suite 320, Houston, Texas 77040
Check Box(es) that Apply:  [] Promoter (/] Beneficial Owner  [7] Executive Officer [7] Director [] General and/or
Managing Partner
Full Mame (Last name first, if individual)
Patrick D. Manchi
Business or Residence Address  (Number and Street, City, State, Zip Code)
7676 Hillmont, Suite 320, Houston, Texas 77040
Check Box(es) that Apply:  [T| Promoter  [] Beneficial Owner [] Executive Officer [7] Director [] General andfor
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Steeet, City, State, Zip Code}
Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner [] Executive Officer  [7] Director [] Generat and/or
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner [] Executive Officer [T] Director {7] General andfor
Managing Partner
Full Name {Last name first, if individual)
Business or Residence Address  {Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  [] Promoter [ ] Bencficial Owner ] Executive Officer [} Director [] General andfor

Managing Partner

Full Name (Last name first, if individual)

Busingss or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
as the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...l C i
Answer also in Appendix, Column 2, if filing under ULOE.
What is the minimum invesiment that will be accepted from any individual? ... s_25.000.00
Yes No
Does the offering permit joint ownership of a Single WNILY e s [® M
Enter the information requested for each person who has been or will be paid or given. directly or indirectly. any
commission or simitar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If'a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a staie
ot states. list the name of the broker or dealer. Tf more than five {5) persons to be listed are associated persons of such
a broker or dealer. you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
RELP, Inc.
Business or Residence Address (Number and Street, City, State. Zip Code)
3753 Nottingham Street, Houston, Texas 77005-2025
Name of Associated Broker or Dealer
David M. Aaronson
States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
(Check “All States” or check INdIVIAUAL STALES) .......ocve ittt s teess st a s ed s s et s b s b babambe s seenb et remrnnnsss [] All States
CT
WV
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ of check individUal SUBTESY ...o.oovovi ettt e et e et eseemrems e e s ese st emsenesss s e ssseesensrsasan [ Al States
(i}
] [N [a] K] KY] [A ®ME Mo [Ma MO My (M (MO
M7 [NE] [l @mH 1 MM [ [€] o) [  [0kK1 [OR] [FA]
] [ ()] MMM X O O [Ma WA ) [ WY [PR]
Full Namec (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Ias Solicited or Intends to Solicit Purchasers
(Check ~All States™ or check individual SUAIES) ..o s ie et e e e emres s snssnnr e ranar (] All States
g 0N [a) K Kyl [Ca] [ME D MA) M) MM [MS] MO
@] 0 0 MU X o MO FA WA Y 0 Y [

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES ANE USE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0™ if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and

already cxchanged.

Type of Security

Aggregate

Offering Price

DIEBE .o ecmrrrer ettt ets s e eeeee s aae et ee st seneesnees e en s earetnanses st ennnrenesesanmnrs B

[] Common

Convertible Securitics (INCIUAING WAITANLS) .......c.cooeeerriiviissererereescessseresenssrerssssssassessssesssesnsessssarsssrans
PartNErship TLEMESES ......ocoerieirieeee ettt easie ettt e sesn s e s e rrat s senrsssse s enss
Other {Specify J i
TOLBE ..ottt e a s n e bbbt et aaat £ e s rrenen

Amount Already
Sold

[ Preferred
.3

$

. $.1,400,000.00 ¢ 25.000.00

. §

s

e §_11400,000.00 ¢ 25,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dotlar amounts of their purchases. For offerings under Rule 504, indicate
the number of persans who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0™ if answer is “none” or “zero.”

Number
Investors

ACCTEBITE TIVESIOIS ...eorraereeeeeeoeee e veeeee e e eeeeeseesees s s ssteeeeneseen A

Apggregale
Dollar Amount
of Purchases

5_25,000.00

NON-ACCTEdIted IHVESTOTS ...oiiem ettt esmeese st sessasrnssenseesessessessssmsnessssessenaensnre O

§ 0.00

Total (for filings under Rulc 504 only)

s 0.00

Answer also in Appendix, Column 4, if filing under ULQE,

If this filing is for an oifering under Rule 504 or 505, enter the information requested tor all securities
sold by the issuer, 1o date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question |.

Type of

Type of Offering Sccurity

RUTE S0 Lottt it it e b e e e e e e e e et et teee e e eeeeser et

Dollar Amount
Sold

¢ 0.00

Repnlalion A Lo e ettt

s 000

§ 0.00

TOLAY ... ettt et e e e e e ee em e et eaere e ieen e aees st et e seaaRar s e s ennb e et smemnan

s 0.00

a.  Furnish a statement of ali expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solcly to organization expenses of the insurer.
The information may be given as subject to future contingencies. 11 the amount of an expenditure is
not known, furnish an estimate and check the box to the teft of the estimate.

Transter AREnt™ s FEES ..o e st et e sas e am e st st m et n ke s e e e en
Printing and ENGravinE COSLS ....ovovuecoeormreccnriecarrirnriesi s sseersseescascvsssrrsssrassssssessessetnssessessasesessmssssessssnssesceeracase
Legal Fees......ocoooevrennnnnnee.

ACCOUNLING FEES oottt s sttt sas

Engineering Fees ..ot eeeeas

Sales Commissions {specify finders’ fees scparately)

Other Expenses (identify) Stale Securities Filing Fees
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5 2.000.00

s 15,000.00
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5
¢ 50,000.00

§_500.00
s 67,500.00




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1.332.500.00
PrOCEEUS 10 TN ESSUEE. ..ot stiere ettt st eeeac et eemeemeseeseeasessemestebesress s sere b et e b b esab et s ea b e e bt st e abs s b e s sssarentees

5. Indicate below the amouni of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
cheek the box to the teft of the estimate. The total of the payments listed must equal the adjusicd gross
proceeds to the issuer sct forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Othcrs
SALATIES AN FBES Lo oottt e e s eee s e st eseassee et oAb e b e ba s e memt e s e e e anes e e st esemsanemeeneee s remnenes s s
PUFCRASE OF TEAL @LALE ..o oceeeecei et v v rssse b s st sresats e s es e e ere b e s ere s e eansbessassbeseeasanra b esseaesberease s s as
Purchase, rental or leasing and installation of machinery
AN EQUIPTIENT Lovcev it e seeaec st st ast b st sttt et antnent i 0s s
Construction or leasing of plant buildings and facilities .........cccoovicvieniniecce e s 0s
Acquisition of other businesses (including the value of sccuritics involved in this
offering that may be used in exchange for the assets or securities of another
ISSUCT PUTSUANL LO 8 METRBET} weivrroreviieaeeeecenerseseseerrerronessssrerssssonenssssesesiasssessssasss sasemsesersspermsassatarenssrosssonsn as s
Repayment of indebtedness ...t srsenenenns L] B 0Os
WOTKIME CAPITAL ..t ettt et e et s esen e a2 m s b8 eeme s e nan e e s rnn as Os
Other (specify): [as s

....... % s

COMUMN TOUAIS ..ottt st ee et sttt b e s s caesesmesee st s e s ssnsanssst et sensemsasans s etesessanssas s 0.00 s 0.00
Total Payments Listed (column totals @dded) ..oviveviiciniiseereieeieris ereiassrssresnrsessssssssssssesesssrosesns O $ 0.00

| D. FEDERAL SIGNATURE

The issuer has duly caused this notice (o be signed by the undersigned duly authorized person. I this notice is filed under Ruile 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date
see attached signature page

Name of Signer (Print or Type) Title of Signer (Print or Type)
Randall D. Keith

ATTENTION

Intentional misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS ’ / J

b.  Enter the difference between the apgregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross 1,384,500.00

PrOCEEMS L0 TR ISSURT." .. ..ooriitceeccerieceeverecrmrmrer e e eeneee e re et b snmsnt e sas v s et emn s e st st ansbann

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used fi
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimat
check the box to the [eft of the estimate. The total of the payments listed must equal the adju

proceeds to the issuer set forth in response to Part C — Question 4.b above.

Salaries NG TEES ...t ittt bbb

PUrChase O TEAL ESLALE .. ..cvvuireerceerieeriirisiiee e secsrressns g astseeeost b s reeseseesesedsasbas e b b babab b b e e

Purchase, rental or leasing and installation of machin

and cQUIPMENT ... var e

Construction or leasing of plant buildings andfacilities

Acquisition of other businesses (includingfhe value of sceurities involved in this
offering that may be used in exchangeAor the assets or securitics of another

Payments to
Officers,
Directors, & Payments to
Affiliates Others
-Os 0os
.Os s
% s

as as

ISSUET PUTSUANL L0 B METEETY woovrrreesreremicnieiiieenerseesssssemeesesessesssasnesssnes 03 s
Repayment of indebledness .l e s et et e e as 0s
WOrKING CAPIAL.....ocoev e et ab s s s semeames s b ermeaseneesannensseresesnonne |} 3 s
Other (specify): Os s

/ 0s s

tal Payments Listed (column totals added) .....c...vooeceeeeneenrescivnsvernsnnenns

..[]8.000 []s_0.00

05,000

l

D, FEDERAL SIGNATURE

The issuer has duly caused this notice lo be signed by the undersigned duly authorized person. ITthis notice is filed under Rule 505, the foliowing
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
KM-Prestonwood Park, LP

SignatuW /

Date

5l Jog

Name of Signer (Print or Type)
Randall D. Keith

Title of Signer (Print or Type)

Authorized Agent of KM-Prestonwood Park, LP

ATTENTION

Intentional misstatements or emissions of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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E. STATESIGNATURE |

I.  Is any party described in 17 CFR 230.262 prcscntly sUbjCCl to any of the disqualification Yes No

provisions ol such rule? ..

See Appendix, Column 3, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notize is filed a notice on Form
D (17 CFR 239.500) at such times as required by state iaw.

3. The undersigned issuer hereby undertakes to furnish (o the state administrators, upon written request. information furnished by the

issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalby the undersigned

duty authorized person.

Issuecr {Print or Type}
KM-Prestonwoed Park, LP

O A S og

Name (Print or Type)
Randall D. Keith

Title (Print or Type)
Autharized Agent of KM-Prestonwood Park, LP

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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APPENDIX

Intend to sell
to non-accredited

3

Type of security
and aggregate
offering price

Type of investor and

5

Disqualification
under State ULOE

(if yes,

attach

explanation of

1D

investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) | (Part C-ltem I) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes Ne
" ]
r ]
Az I —
AR ]
cA Cl
co [ I
ct L | L]
- C ]
DC ]
L 1 C L]
oa | i
w L |
L]

IL

il

IN

KsS

il

KY

LA

1
i

ME

MD

JUUL

MA

Ml

_

MN

I
]

MS

Jninna
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of sccurity
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

LA

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MO

MT

 I—

NE

NV

1
1

NH

NI

U

NM

U
1]

NY

NC

PI—

UL
il

ND

OH

OK

(]

OR

PA

JU0L

RI

SC

2

|
IOHHO00C

2

$1,400,000 of Units of
Limited Partnarship Intarest

$25,000.00

®

vT

VA

WA

L

WI

|

LU
1000
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
{Part C-Item 1)

Type of investor and
amount purchased in State
{Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wY
PR i ]
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